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Overview  of  the  Course 

The  primary  aim  of  this  course  is  to  develop  doctrinal  fluency  in  the  following  areas  of 
Ontario  securities  regulation: 

•  the  history  and  philosophy  of  securities  regulation  in  Canada; 

•  public  distributions  of  securities  by  prospectus; 

•  stock  exchange  listing  and  stock  exchange  regulation  of  listed  companies; 

•  continuous  disclosure  obligations  of  reporting  issuers; 

•  electronic  communications  and  the  Internet; 

•  registration  of  market  intermediaries 

•  the  closed  system  and  distributions  exempt  from  the  registration  and 
prospectus  requirements;  and 

•  insider  trading. 

In  addition  to  developing  doctrinal  fluency  in  these  areas,  we  will  examine  the  extent  to 
which  the  existing  and  proposed  rules  and  requirements  can  be  improved  upon.  We  will 
also  examine  the  structural  and  competitive  issues  facing  the  Canadian  capital  markets. 
The  main  focus,  however,  will  be  on  developing  an  understanding  of  the  statute  and 
related  regulations  and  rules. 

Evaluation 

Your  grade  for  this  course  will  be  based  on  a  3-hour  open  book  final  examination  during 
the  examination  period.  The  exam  will  be  a  combination  of  short  answer  and  essay 
questions. 

Course  Web  Page 

I  will  post  announcements  and  materials  relating  to  the  course  on  the  course  web  page. 
Please  make  sure  to  check  the  web  page  before  and  after  each  class. 

You  can  access  the  course  web  page  by  going  to  the  faculty  website 
(www.law.utoronto.ca)  and  then  navigating  as  follows:  Faculty  >  Faculty  List  and 
Directory  >  Full  Time  Faculty  Directory  >  Harris,  Douglas  >  Course:  Securities 
Regulation. 1 


1  httD://www.law.utoronto.ca/facultY  content.asp?profile=28&perpage=139&cTvpe=facMernbers&itemPath=l/3/4/0/0. 
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Materials 

r 

The  following  are  the  required  materials  for  the  course: 

•  CCH  Annotated  Ontario  Securities  Legislation,  23rd  ed.,  2004  -  do  not  buy 

any  other ,  older  edition  as  it  will  be  out  of  date  and  the  page  references  will  not 
match  those  I  will  use  in  class; 

•  Jeffrey  N.  Macintosh  and  Christopher  C.  Nicholls,  Securities  Law  (Irwin, 
2002)  (“M  &  N”); 

•  Five  Year  Review  Committee  Final  Report  -  Reviewing  the  Securities  Act 
(Ontario)  (2003)  (“CR”);  and 

•  casebook  of  additional  photocopied  readings. 

My  Information 

I  am  an  Assistant  Professor  at  the  Faculty  of  Law.  I  graduated  from  the  Faculty  of  Law 
in  1992,  and  practiced  corporate  and  securities  law  at  Torys  from  1994  to  2000.  I 
completed  a  LL.M.  at  Harvard  Law  School  in  2000-01,  and  am  currently  completing  my 
S.J.D.  at  Harvard  Law  School. 

My  research  interests  relate  to  capital  markets  regulation  relevant  to  technology 
companies,  with  particular  attention  to  stock  exchanges.  My  current  research  projects 
involve  stock  exchange  listing  standards  for  technology  companies,  stock  exchanges  in 
Canada,  the  U.S.  and  Europe  for  early-stage,  high-growth  companies,  and  stock  exchange 
demutualizations  and  initial  public  offerings. 

My  office  is  in  Room  410  of  Flavelle  House  (78  Queens  Park).  My  office  telephone 
number  is  (416)  946-7989.  My  e-mail  address  is  doug.harris@utoronto.ca. 

My  assistant’s  name  is  Elaine  Footman  (replacing  Bernadette  Mount  during  Bernadette’s 
parental  leave).  She  is  located  in  Room  343  of  Flavelle  House. 

Office  Hours 

You  can  come  and  see  me  to  discuss  anything  related  to  the  course  during  my  office 
hours,  which  will  be  between  10:00  a.m.  and  12:00  noon  every  Monday.  There  is  a  sign¬ 
up  sheet  on  the  door  of  my  office;  please  sign  up  in  advance  if  possible. 
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Topics  and  Readings 

I  will  distribute  the  syllabus  for  the  rest  of  the  course  in  early  February,  and  will  prepare  a 
second  volume  of  supplemental  readings  that  will  be  available  shortly  before  the  Reading 
Week  break. 

Abbreviations  in  “Statutory  Materials”  Column 


CP: 

CSA  Notice: 
MI: 

NI: 

NP: 

OSA: 

OS  A  Reg.: 
OSC  Notice: 
OSC  Policy: 
OSC  Rule: 


Ontario  Securities  Commission  Companion  Policy 

Canadian  Securities  Administrators  Notice 

Multilateral  Instrument 

National  Instrument 

National  Policy 

Securities  Act  (Ontario) 

Regulation  1015  under  the  (Ontario)  Securities  Act 
Ontario  Securities  Commission  Notice 
Ontario  Securities  Commission  Policy  Statement 
Ontario  Securities  Commission  Rule 


Date" 

Topic 

Statutory  Materials 

M  &  IN 

CR 

Casebook 

1/5 

Introduction  to  Course  and 

•  none 

•  none 

•  none 

•  none 

to  Securities  Practice 

1/7 

Corporate  Finance  Basics  and 

•  none 

•  ch.  1 

•  none 

•  1-24 

Canadian  Capital  Markets 

1/12 

Securities  Regulation  History 

•  OSA  ss.  1.1,  2.1 

•  none 

•  ch.  5 

•  25-120 

and  Philosophy 

•  APP- 
A 

1/14 

Securities  Regulatory 

•  OSA  ss.  3-9,  122,  127,  128,  143- 

•  ch.  3 

•  ch.  1 

•  121- 

Structure 

143.12,  147 

•  ch.  3 

147 

•  ch.  4 

•  ch.  6 

•  ch.  7 

1/19 

Basic  Concepts 

•  OSA  s.  1  “security”,  “trade”, 

•  254- 

•  none 

•  148- 

•  “security” 

“distribution”,  “reporting  issuer” 

2552 

nO 

•  “trade” 

•  OSA  ss.  l(2)-(9) 

•  “distribution” 

•  NI  14-101  -  Definitions  (p.  509) 

•  “reporting  issuer” 

•  OSC  Rule  14-501  -  Definitions  (p. 

•  relationship  rules 

514) 

*  Note  that  all  dates  are  approximate  -  the  dates  on  which  we  actually  begin  and  end  specific  sections  may  vary  from  what 
is  set  out  here  depending  on  how  quickly  we  move  through  the  material.  I  will  announce  the  following  day’s  readings  in 
each  class. 

:  Note  that  M&N  Chapter  2  covers  this  material  comprehensively  as  well.  You  are  welcome  and  encouraged  to  review 
M&N  Chapter  2,  but  you  will  not  be  responsible  on  the  exam  for  the  additional  information  it  contains. 
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Date 

Topic 

Statutory  Materials 

M  &  N 

CR 

Casebook 

1/21 

Public  Distributions  of 
Securities  -  IPO  Basics 

•  overview  of  the 
process  and  the 
players 

•  theoretical  issues 

•  none 

T 

•  none 

•  none 

•  171- 
220 

1/26 

Public  Distributions  of 
Securities  -  IPO  Basics 
(cont’d.) 

•  prospectus 

•  civil  liability  for 
misrepresentation  in 
prospectus 

•  due  diligence 

•  OSA  ss.  52-62,  130,  132,  133,  138 

•  NI 41-101  —  Prospectus  Disclosure 
Requirements  (p.  845) 

•  OSC  Rule  41-501  -  General 
Prospectus  Requirements  (p.  849) 

•  CP  41-501  -  General  Prospectus 
Requirements  (p.  923) 

•  139- 
165 

•  none 

•  221- 
3483 

1/28 

Public  Distributions  of 
Securities  -  IPO  Basics 
(cont’d.) 

•  commission  review 

•  waiting  period 

•  cooling  off  period 

•  closing 

•  post-IPO  Escrow 

•.  OSAss.  65-71 

•  NP  43-201  -  Mutual  Reliance 

Review  System  for  Prospectuses 
and  Annual  Information  Forms  (p. 
997) 

•  OSC  Notice  -  Selective  Review  of 
Prospectuses  and  Other 

Documents  (“Selective  Review 
System  ”)  (p.  2620) 

•  OSC  Notice  47-701  -  Advertising 
and  Use  of  Marketing  Material 
During  the  Waiting  Period  (p. 

1372) 

•  OSC  Notice  47-703  -  Media 

Articles  Appearing  During  the 
Waiting  Period  (p.  1375) 

•  NP  46-201  -  Escrow  for  Initial 
Public  Offerings  (p.  1340) 

•  none 

•  none 

•  none 

'  Pages  221-299  are  the  Workbrain  Corporation  final  prospectus  -  I  don’t  expect  you  to  read  all  of  it;  just  use  it  as  a 
reference  as  you  make  your  way  through  the  prospectus  rules  and  form. 
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Date 

Topic 

Statutory  Materials 

M  &  N 

CR 

Casebook 

2/2 

Public  Distributions  of 
Securities  -  Selected  Topics 

•  POP  system 

•  PREP  system 

•  shelf  offerings 

•  POP  system: 

•  OSA  s.  63 

•  NI  44- 1 0 1  -  Short  Form 
Prospectus  Distributions  (p. 
1043)4 

•  CP  44-101CP  -  Short  Form 
Prospectus  Distributions  (p. 
1131) 

•  PREP  system: 

•  NI  44-103  -  Post-Receipt 
Pricing  (p.  1198) 

•  CP  44- 1 03 CP  -  Post-Receipt 
Pricing  (p.  1206) 

•  shelf  offerings: 

•  NI  44-102  -Shelf 

Distributions  (p.  1171) 

•  CP  44-102CP  -  Shelf 
Distributions  (p.  1 1 92) 

•  165- 
173 

•  none 

•  349- 
351 

2/4 

Public  Distributions  of 
Securities  -  Selected  Topics 

•  income  trust  offerings 

•  capital  pool 
companies 

•  future  oriented 
financial  information 
(“FOFI”) 

•  CSA  Notice  51-301  -  Conversion 
of  Corporate  Issuers  to  Trusts  (p. 
1572) 

•  OSC  Policy  4 1  -60 1  -  Capital  Pool 
Companies  (p.  966) 

•  NP  48  -  Future  Oriented  Financial 
Information  (p.  2494) 

•  128- 
BO 
•  173 

•  none 

•  352- 
393 

2/9 

MJDS  and  Cross-Border 

Issues 

•  NI  71-101  — 

Multijurisdictional  Disclosure 

System  (p.  2139) 

•  CP  71-010CP  -  The 
Multijurisdictional  Disclosure 

System  (p.  2170) 

•  none 

•  none 

•  394- 
398 

2/11 

Listings  and  Stock  Exchange 
Regulation  of  Listed 
Companies 

•  why  list 

•  trading  on  an 
exchange 

•  initial  listing 
requirements 

•  ongoing  listing 
requirements 

•  the  future  of  stock 
exchanges  in  capital 
markets 

•  none 

•  none 

•  none 

•  399- 
492 

Reading  Week 

4  This  Rule  was  amended  in  October  2004,  but  the  amendments  (relating  to  audited  financial  information)  are  not 
material  for  our  purposes,  so  we  will  disregard  them. 
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